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C O N D I T I O N A L S A L E A G R E E M E N T made as of Sept. 18 > 1975,

be tween Emons Leasing Co., Inc. ( " V e n d o r " ) and M A R Y L A N D AND

P E N N S Y L V A N I A R A I L R O A D C O M P A N Y ( " V e n d e e " ) ;

W I T N E S S E T H : . - '

W H E R E A S , Vendor is owner of.- 100 rai lroad
o

boxcars to be used or intended to be used in interstate commerce,

as more particularly described in Exhibit A hereto (hereinafter .

called the "Equipment"); and .

WHEREAS, Vendor desires to sell and Vendee desires to

buy the Equipment by a conditional sale .thereof upon the terms

and conditions hereinafter set forth.

M.OW, TirEHEFORE, in consideration of the premises and the

covenants and agreements hereinafter set forth, the parties

hereto a g r e e a s fo11o ws:

ARTICLE 1. Sal..e_of EqujLjpmerit. Vendor hereby sells

the Equipment to Vendee and Vendee hereby agrees to pay for the

Eq u i p m e n t a s h e i' e i n a f t e r p r o v i d e d .

- ARTICLE 2. Acceptance. Prom time to time Vendor will •

-deliver Equipment to Vendee which shall execute appropriate



certificates of delivery therefor to evidence the receipt of

•the Equipment and the inclusion thereof under this agreement. ->.:-•-,.. - -*11*- •-..

Such E q u i p m e n t sha l l be held by V e n d e e u n d e r and s u b j e c t to a l l

tire p r o v i s i o n s of th i s agreement and V e n d e e a s sumes al l responsi-

b i l i t y and r isk of l o s s , w i t h respect to the E q u i p m e n t as here in-

a f t e r p rov ided .

A R T I C L E 3. I 'u re has e P r i ce a jno^Payrncn t .

The aggregate purchase price shall be .$4,160,717.00, payable

in 83 equal monthly installments of $49,532.34 each and a final installment

of $4$,532.80._ The first installment shall be due on October 20, 1975 and

'subsequent installments on the twentieth day of each month thereafter.

Vendee w i l l pay , to the ex ten t ; legally e n f o r c e a b l e ,

in teres t a t the ra te of 12% per a n n u m u p o n a l l a m o u n t s r e m a i n i n g

u n p a i d a f t e r t h e s ame ' sha l l have b e c o m e . d u e a n d p a y a b l e p u r s u a n t

to the t e rms ' h e r e o f , a n y t h i n g , he re in to the c o n t r a r y n o t w i t h s t a n d i n g ,

Al l p a y m e n t s p rov ided fo r in t h i s A g r e e m e n t s l i a l l . b e made

by V e n d e e In such f u n d s and - a t : s u c h p laces a s V e n d o r ' m a y s p e c i f y .

ARTICLE ' I . Taxes . The V e n d e e agrees t h a t , .dur ing the

con t inuance- of th is A g r e e m e n t , in addi t ion to all other payments



herein provided, it will promptly pay or cause to-'be paid all -^ .;""..

Federal, state or local taxes, assessments, charges, fines,

penalties or licenses (hereinafter collectively called "taxes"),

hereinafter levied or imposed upon, or measured .ny , this Agreement

or any assignment hereof, or participation • .or interest in any

assignment hereof, or any .sale, use, payment, shipment, delivery

or'transfer of title of the Equipment under the.terms hereof, or

upon the Equipment or any of the units thereof (other than

income, gross receipts (except gross receipts taxes, in. the nature

of and"in lieu of sales taxes) or excess profits taxes imposted

upon the Vendor with respect to 'the amounts received by them under

this Agreement), or upon the interest of the .Vendee herein, or

upon the Vendor solely by reason of their'ownership of the Equipment

or any of the units thereof, and will keep at all times all and

every part of the Equipment .free and clear of all taxes and '

as ses 5ments which rnight in any way af fec t the t i 11 e of Vendor or

result in a lien upon the Equipment, or any of the units thereof;

and if any such taxes shall have been levied, against Vendor

directly and paid by Vendors, Vendee shall reimburse Vendor on

p r e s e n t a t i o n o f an i n voice the re f o r; pr o v i ded , h o we v e r, t ha t

Vendee shall be under- no obligation to pay any taxes of any kind

as long as it is'contesting in good faith and by appropriate legal

proceedings such taxes, and the nonpayment thereof does not,

in the opinion of Vendor, adversely affect the property or rights
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of Vendor hereunder. In the event any tax reports are required

to be made on the basis of individual units, th.e'Vendee will '.~i*..-.- -"."

either make such reports in such manner as to show the onwership

of such units by the Vendor or will .notify -the' Vendors of such

requirement and will make such reports in such manner as shall

be satisfactory to the Vendor.

ARTICLE'5. ?jj42_tJL_yi2_E.gu_ipmc;nt. Vendor shall and

hereby does retain the full legal title to .and property in the

Equipment and a security interest therein until Vendee shall

have-jiade alL of. the payments hereunder and shall have kept and

performed all its agreements herein contained, notwithstanding

the delivery of the Equipment to and the use thereof by Vendee

as herein provided; and the Vendee agrees tha.t the Vendor shall

have such a security interest. Any papt, fixture or device attache.d

to the Equipment shall constitute accession to the Equipment and

shall be included in the term "Equipment" as used in this Agreement.

When and only, when Vendor shall have been paid the full

indebtedness in respect of the purchase price of the Equipment,

tog e t h e r w 11 h 1. n t e r e s t a n d a 11 o t h e r pay rn e n "t s a. s h e r e i n p r o v i d e d ,

and all Vendee's .obligations herein contained shall have been

performed, absolute right to the possession of, title to and

property in the Equipment shall-pass to and vest in Vendee without,

further transfer or action on th.e part of Vendor, except that



Vendor,, if requested by Vendee so to do, at the Vendee' s expense...
..' ' -"*. .' -- ""-

will execute a. .bill or bills of sale of the Equipment transferring

their title thereto and property therein to Vendee or upon its

order free of all liens, encumbrances and security interests

created or retained IT ere by and deliver such bill or bills of sale

to Vendee at its. addre'ss specified in Article 22 hereof, and

at the Vendee's expense will execute in the same manner and deliver

at the same place for record or for filing in all necessary

public offices, such instrument or instruments in writing as may

be n~&eessary ~.or appropriate in order to make clear upon the public

records the title of Vendee to the Equipment, and will pay to

Vendee any money paid to Vendors pursuant to Article 7 hereof

and not theretofore applied as therein provided. Vendee hereby

waives and releases any and all rights^ existing or that may be

acquired, in or to the payment of any penalty, forfeit or damages

for failure to execute and delvier such bill or bills of sale or

to. file any .certificate of payment in compliance .with any law

or statute requiring the . filing of the same, except for failure

to execute and deliver such bill or bills of sale or'such instrument

or instruments within a reasonable time after written demand of

Vendee. • •

ARTICLE 6. Harking of EquipinoijJ:, . Vendee will promptly

„cause to-be plainly, distinctly,- permanently and conspicuously

•marked by stencilling or otherwise, on each side of each unit of

-5-



the Equipment, in letters not less than one. inch .in height, the
• . • •••"* .'

name of the Vendor, or if this Agreement is assigned by,, the Vendor, •

the name of the assignee of the Vendor, in either case followed

by the words '"Owners and Secured Party" (or other appropriate

words designated by Vendor, or such assignee, with.appropriate

changes : thereof and additions thereto as from time to time may

be required by law in order to protect the title of Vendor, or

such assignee to the Equipment and its rights under this Agreement).

Such marks shall be such as. .to be readily visible and as to

indtcat.e plai_nly ownership of the Equipment by Vendor or 'such

assignee. In case any such marks shall at any time be removed,

defaced or destroyed, Vendee will immediately cause the same to

be restored or replaced..

v*

Vendee will cause each unit of the Equipment to be kept

numbered with the identifying number thereof as set out in Exhibit

A hereto-, and will not permit the numbers of any such units to be

changed .except with the consent of Vendor and :i n accordance with

a statement of new numbers to be substituted I; lie re for, which

consent and statement previously shall have been filed with Vendor

by Vendee and filed, registered and recorded in all public o'ffices

where this Agreement shall have been filed, registered and recorded.

Vendee will not allow the name of any person, association

or corporation to be placed on the Equipment as a designation that

might be interpreted as a claim of ownership; but Vendee may permit .



the Equipment to be lettered "Maryland and Pennsyl.vanla Hailroad.,.
„ ' . -"*' -. •

.Co." or in some other appropriate manner for convenience of*'"'

identification of the interest of Vendee, therein or to indicate

the nature of. the service furnished thereby, or if .the Equipment
r

is leased with the written consent of Vendor, the name of such

lessee .may be lettered thereon.

ARTICLE ?. !l^laceirient. In the event that any unit of

th.e Equipment shall be worn out, lost;, destroyed or irreparably

damaged from any cause whatsoever prior to the payment of the full

indebHedness in respec t of the purchase pr 1 ce o f the Equ:i pment,

together with interest thereon and all other payments required

hereby, Vendee shall promptly and fully inform Vendor' in regard

thereto. Vendee sha11 • forthwith pay to Vendor a sum equal to the

tot a1 value o f s u c h u n i t, .

and Vendor shall not have any interest in- any

material salvageable from such units. For all purposes of this

Article 7 the value, of any unit worn out, lost, destroyed or

irreparably damaged shall be the purchase price of such unit as

s e t . f o r t h i n A r t i c 1. e 3 h e r e o f, 1 e s s d e p r e c i a t i o n ( b u t n o t any

accelerated amort i "/at ion) , at a rate not in .excess of 105 per

annum, for the period elapsed since the date of this Agreement

to the date of its wearing out, loss, destruction or irreparable

damage. The depreciation of a unit of 'the Equipment and the cost

of a. replacement thereof, shall be determined by a certificate



oi' a Vice President, the Treasurer1, an A.s s is tan_t Treasurer or.̂ ^ ''".'

Chlef Mechanical Officer of Vendee filed with Vendor at the "time ' •

of the aforesaid payment and by. such other and further evidence,

if atpy , as shall reasonably be required by the Vendor.

Ariy money paid to Vendor pursuant to the preceding

'paragraph of this Article 7 shall, as Vendee may direct in a written

.instrument filed with Vendor at 'the time of .such payment, be

appliedj in whole or in part (i) to pay the instalments of principal

ind@liJie.dhess_p.i.yahle pursuant to the first paragraph of. Article 3

hereof, without premium, in the inverse order of their maturity,,

with interest (which Vendee shall also pay at such time) to the

date of payment, or .(.ii ) to or toward the cost of a unit or units

of standard-gauge rail-road equipment (other than work equipment)

to replace.such unit or units worn out, lost, destroyed or

irreparably 'damaged.

Vendee will cause any replacing unit or units to be

marked as provided in Article 6 hereof, and, if of the same

character as the unit being replaced, to be numbered with the

same number as such replaced unit. Any and all such replacements

of Equipment shall constitute accessions to the Equipment and

s 11 a 11 b e s u b j e c t t o a 11 o f t h e t e r m s a n d c o n d 111 o n s o f t h i s

Agreement as though part of the original Equipment hereunder and:

-shall be included in the term. "Equipment" as used in this

Agreement. Title to all. such replacements shall be free and



clear of all liens ,. encumbrances and .security interest;; and

shall be taken initially and shall remain in. the 'name of ,Vendo.r**-~ •

subject to the provisions hereof, and Vendee shall execute,

acknowledge, deliver, file, register . and record all such documents

and do any and all . s.uch. acts as may be necessary to cause such

replacements to come, under and be subject to this Agreement . .

and to protect the title of Vendor thereto.

ARTICLE 8. Maintenance and JRepaijrs Vendee will at .all

times maintain, or cause th.e Equipment to b.e maintained, .in good

order—and repair without expense to Vendor.

ARTICLE 9. 9orr!!̂ l.ianc_î ĵ ij;l--̂ J..,̂ ws and_ Rules_. During the

•term of this Agreement Vendee v/ill comply, or will cause the'-

lessees or users of the Equipment to comply, in all respects with
*

all laws of the jurisdictions in which operations involving the

Equipment may extend, with the interchange rules of the Association

o.f American Railroads and with all lawful rules of the Interstate

'Commerce Commission and any other legislative, executive,

administrative or judicial body exercising any power. or jurisdiction

over the Equ iprnent , . to the extent that such laws and rule's ' affect •

the operation or use of the Equipment, and in the event that

such laws or rules require the alteration of the Equipment,

Vendee will conform therewith, at its expense, and will maintain

the same in proper condition for operation under such laws and rules ;

-provided, ho.wever, that Vendee may, in good faith, contest the



validity or application of any such Daw or rule In any reasonable'-"' ••-
• • ••• • . "*&••'- • •- '

manner which does not, in the opinion of .Vendor, adversely - .

.affect the property or. rights of Vendor .hereunder..

ARTICLE If). ncport'5_and_In_spcct ions. On or before' . .

November 30 in each year1; commencing with the year 197'-l, at the

request of Vendor, Vendee will furnish or cause to be furnished

to Vendors an accurate statement 'showing, as at the preceding

August 31, the amount, -description and numbers of all units

. of the... Equipment that may have been' worn out, lost, destroyed or

irreparably darn aged, whether by 'accident or otherwise, during

the preceding calendar years, and such other information

regarding the condition and state of repair of .the Equipment as

Vendor may reasonably request. Vendor shall have the right, by

their agents, but .shall be under no obligation, to inspect the

Equipment and the record's of Vendee with respect thereto at any

reasonable time: .during the continuance of this Agreement; provided,

however, that Vendee does not hereby assume . liability for any

injury to, or the death of,- any agent or emp.loyee of Vendor

incurred while .exercising any rights of Vendor under the preceding

p r o v 1 s i o n s o f t h i s s'e n t e n c e .

ARTICLE 11, Possession and Use. 'Vendee, so lung as it

shall not be' 'in default under this Agreement, shall, be entitled to

_the possession of the Equipment, and also to the use thereof (a) upon

the lines of railroad owned' or operated by it under lease or

10-



otherwise or over which it has trade age rights^ and .(b) by
>- . . . . . "" _' . __, .•* ->• '. -•... ___

railroads in the .usual interchange of traffic or the ordinary - •

exchange, of Cars under Joint Car Service Rules, reciprocal equaliza-

tion' arrangements or otherwise. .Vendee also may, with the vritten

approval of Vendor or Its assignee, lease the Cnrs, or any of

them, to another railroad subject to the terms and provisions

of this Agreement; provided, however, that any such lease shall be

expressly subject to the rights of the Vendor under this Agreement-.

"•3--- ARTICLE 12. Jlr.ohj.bit_ion Aga_inst_ Liens. Vendee will pay

or cause to be paid, or otherwise satisfy and discharge, any and-

all sums c 1 a i m e d b y a n y party.' b y , t h r o u g h o r ' \ j n d e r. V e t1 d e e o r i t s

successors or assigns w.hich, if unpaid ,, inight become, a lien

or a charge upon the Equipment, or any. unit thereof, or give rise

.to a security interest therein, equal or superior to the title of

Vendor thereto,, but shall not be required to pay or discharge any

such claim' so long as the validity thereof shall be .contested

i n goo d f a i t h a n d t) y a p p i' o p r 1. a t e 1 e g, a 1 p r o c e e d i. n g s i. n a n y r e a s o n a b 1 e

manner and the nonpayment thereof .does not, in the opinion of

Vendors, adversely affect the property or rights of Vendors

hereunder. .

.ARTICLE 13. Indeiririit'i es . Vendee, agrees t,o Indemnify

a n d s a v e h a r • rn 1 e s s V e n d o r f r o in a n d a g a i. n s t o 11 1 o s s e s , d a i a a g e s

injuries, liabilities, c 1 a i m s a n d d e in a n d s w 11 at s o e v e r, r e g a r d 1 ess

•11-



. , , . . -.(i

of the cause thereof, and expenses in connect XOH therewith-',-"' '•••* ~-

including counsel fees, arising out of the retention by .Vendor

of title to the Equipment or out of the use and operation thereof

by Sendee or any other person during the period when title thereto

remains in Vendor.- This covenant of indemnity shall continue

in full 'forc.e .and effect notwithstanding the full payment o.f

the indebtedness in raspect of the purchase price and the

conveyance of the Equipment, as provided in Article 5 hereof,

or .:tj!.e .termination of this Agreement in any manner whatsoever.

•Any sum of money paid by Vendor in discharge of liens and charges

on or security interests in the Equipment shall be secured by

a n d u n d e r t h :i. s A g r e e tn e n t .

V e h dee w i 11 b e a r t h e r i s k o f , a n d s h a. 11. -not b e r e 1 e a s e d

from its .obligations hereunder in the event of, any damage to or

the destruction or loss of any unit of or all the Equipment.

ARTICLE .1.4. 'Paten^j£d_e[Tu-i_it_i_e.s. The Vendee agrees to

•indemnify.., protect and hold' harmless Vendor 'from and against any

and all liability, claims, demands, costs, charges and expenses,

including royalty payments and counsel, fees., in any manner Imposed

upon or accruing against. Vendor because of the use in or about the

construction or operation of .the Equipment, or any unit thereof,

of any design, article or material infringjng or claimed to

-infringe.-on any patent or other right.' . ' .

-12-



ARTICLE 15. ^s_sA£IH!l£riLs • Vendee,• .will -not. sell,. ..-*•:> •-'•-,y.-

assign, transfer or'otherwise, dispose of its rights under this

Agr eement or, except as proy 1 clecl in Ar11 c 1 e 11 hcreof , transf er

the' right to possession of any unit of'the Equj p:::en v. v;ii/hout

first, obtaining; the written consent of Vendor, and its

assignee, if any.

All or any of .the rights, benefits and advantag.es of

Vendor under this Agreement with respect: to any one or more of

the'-nnits of Equipment, including the right, to receive the

payments herein provided to be made by Vendee, may be assigned by

Vendors and reassigned by any assignee in whole or in part at

any time or from time to time.

Upon any such assignment either the.assignor or the

assignee shall .give written notice to Vendee, together with a

counterpart or copy .of such assignment, stating the identity and

post office address of the assignee, and such assignee shall by

virtue of such assignment acquire all of 'Vendor's right, title

and interest in and to the Equipment, or in and to a portion thereof,

as the case may be., subject only to such reservations as may

be contained in such assignment. From and/after the.recel.pt by

Vendee.of the notification of any such 'assignment, all payments

thereafter to be made by Vendee hereunder shall, to the extent so

assigned, be made to or for the account of the assignee in such

manner-as it may direct. '

• 13 -



Vendee understands that Die transfervor ass.ignmtent .*£,<-• •-"•-

this Agreement,, or of some or all of the righ'us of Vendorhereunder,"

is contemplated. Vendee expressly represents, for the pur-noses

of assurance to any person, firm or corporation considering

the acquisition of this -'Agreement or of all or any of the rights

of Vendor hereunder, and for the purpose of inducing such acqui-

sition, that in the event of such transfer or assignment by Vendor

•as hereinbefore provided, the rights of such assignee to all

instalment payments of indebtedness or other unpaid indebtedness

in respect of purchase orice or such part thereof as may be

assigned, together with .-interest thereon, as well as any other

rights hereunder which'in ay be so assigned, shall not be subject to

any defense, set-off, counterclaim or recoupment whatsoever
!•••

arising.out o f a n y b r e ac h o f a n y ob1i ga t i o n o f V e ndo r i n r e s pe c t

of the E qu. ID merit or any obligation of Owners pursuant to this

Agreement, nor subject to any defense, set-off, counterclaim or

recoupment whatso-ever arising by reason of any other indebtedness

or liability -at any time owing to Vendee by the Vendor. Any

and all such obligations, howsoever arising, shall be and remain

enforceable by Vendee against and only against Vendor, and shall

not be enforceable against any party or'parties in whom title

to the Equipment, or any of it, or the right of the Vendor

hereunder, shall-'vest by reason of any sale, assignment or

transfer or successive sales, assignments or transfers.



In the event of any such transfer or..,.a-si> ignmen.t, .-**-.iV--•"•'

Vendee will, in connection with each settlement for the Equipment,"""""

or any part thereof, deliver to the assignee or transferee- all

documents required by the -terms of such trans.fer or assignment

to be delivered by the Vendee to the assignee or transferee in

connection with such settlement.

If this Agreement is assigned by Vendor and notice

thereof .shall be Riven to Vendee, Vendee agrees to pay to.or for

t he~ra-e count _of such assignee, any sums payable hy Vendee'to

Vendor pursuant to this Agreement and assigned pursuant to such -

assignment. . '
"i

In the event of any such -transfer or1 assignment, or

successive transfers or assignments by Vendor, of title to the

Equipment and of Vendor's rights hereunder in respect thereof,

Vendee will, whenever requested by such transferee or assignee,

change or cause the change"of the markings to be maintained on each

side of each unit .of the Equipment so as to indicate the title

of such'transferee or assignee to the Equipment, such markings to

bear such words or legend as shall be s pec i. Tied by such trans-

feree or assignee. ' . .

No-thing' in this Article. 15' shall be deemed to restrict

the right of the Vendee to assign or transfer its interest under

this Conditional Sale Agreement in the Equipment, or possession of

1.5-'



the Equipment to any corporation (which sha.ll .have assumed the
.,., - • • . . . .-**..'_• •-•"

obligations hereunder of Vendee) into which it "stiall fvave" be'come" """

•merged or consolidated or which shall.have acquired the property

of the Vendee as an entirety or substantially as an entirety.
i .

ARTICLE 16. '̂ Qfiyl̂ '̂' It"1 t.he .event that any one or

more of the following events of default .(hereinafter called "events

of default") shall occur and be continuing, to wit:'

(a) Vendee shall fail to pay in full any sum payable

'-•_&y--it as herein provided within ten (10) clays after 'the -

mail ing by.Vendor to it of notice of such failure; or

(b) Vendee shall refuse, or for more than thirty (30)

days after Vendor shall have demanded in' writing perform-

ance 'thereof shall fail, to comply with any covenant-, agree-

ment,, term or provision satisfactory to Vendor for such

compliance; or

. (c ) 'Any proceedings shall be commenced by or against

Vendee for the appointment of a .receiver or receivers, or

for relief under any bankruptcy or insolvency law, or lav;

relating to the relief of debtors, readjustments of . ' .

i n d e b t e d ness , r e o r g a n 1 z a t i 6 n s , a r r a n g e i n e 111 s , c o m p o s 111 o n s

or extensions (other than a law whj'ch does not permit any

read j ust.ment or. impairment of any obligations contained

in this Agreement), or Vendee shall suffer any involuntary

transfer' of its interest in and under this Agreement by

•16-



bankruptcy, or by-the. appointment of a receiver or trustee^ .,_.,
..: ' " ' .. - ... . ' •"%,<-- ---•-'•'.

or by the execution or by any judicial or anmlni'strativ'e "". _~:

decree, or process or otherwise (unles.s such .transfer, decree

or process shall within thirty days from the effective date

thereof be nullified, stayed or. otherwise rende.red ineffective),

and all obligations of Vendee under this Agreement shall',

not have been either duly assumed in writing pursuant to a

court, order or decree by a trustee or trustees or

receiver or receivers appointed by Vendee or for its property

".-j-n -connection with any such proceed ings in such manner

that such obligations shall have the same status as-

obligations incurred by such a trustee or trustees or

receiver or receivers in bankruptcy or insolvency proceedings

by assumption thereof pursuant 'to*order" or decree of such

c o u r t - b y t h e t r u s t e e o r r e c e i v e r i n s u c h p r o c e e d 1 n g s ,

.or otherwise, within thirty days after such appointment,

if., a n y j: o r s i x t y d a y s a f t e r s u c h p r o c e e d ings s h a 11 h a v e b e e n

commenced, whichever shall be earlier (unless such proceeding

shall have theretofore been dismissed, or discontinued); or

(d ) V e n d e e s h all make o r s u f f e r a n y u n a u t .h o r i zed

assignment or transfer of this Agreement or any interest

herein or any unauthorized transfer of the right to

possession of any unit of the Equipment;

-then, at any -time after the occurrence of suc.h an event of default

•17-



Vendor may, upon- written notice to Vendee and upon compliance

with any legal, requirements then in force and applicable to such
• .,..,. "• •;>

-*t$e ,
action .by .Vendor} declare the entire indebtedness, in r:espec-t.~0f'-^'• -•

the ..purchase price of the Equipment,: together with interest there-

on accrued and unpaid, immediately due and payable, without fur-

ther 'demand, and thereafter the aggregate of the unpaid balance

of such indebtedness .and interest shall bear interest from, the

date of such declaration at the rate of 12$per annum,, to the ex-

tent legally .enforceable, and Vendor shall thereupon be entitled

to recover judgment for the entire unpaid balance of the inde.bted-

nes,s_in respect of the purchase price of the Equipment so-payable ,-

with' interest as aforesaid, and to collect such judgment out of

any property of Vendee wherever situated.

Vendor may at its election waive any such event of

default and its consequences and rescind and annul any such declar-
u»-

ation by notice to Vendee in writing to that effect and there-

upon the. respective rights of the parties shall be as they would :

have, been if. .no such default had -existed and no such declaration

had been made. Notwithstanding the provisions.of this paragraph,

it is expressly understood and agreed by Vendee that time is of

the essence of this Agreement and that no such waiver, rescission

or annulment shall extend to or affect any other or subsequent

default or impair any rights or remedies consequent thereon.

ARTICLE 17. Remedies. .If an event of default shall,

occur, .then at any time after the .entire indebtedness in respect of

- 18 -



the pu rchase pr ice- sha l l have been dec la rod i -mmeJ. la te ly , due and
• -».- "••'.*

payab le as h e r e i n b e f o r e p r o v i d e d , V e n d o r , to ; the. j3xtervt^n-atypKc^:.K •

hibi ted by any m a n d a t o r y r e q u i r e m e n t s o f l aw, m a y , upon s u c h ' f u r -

ther no t i ce , i f a n y , as may be r equ i r ed fo r c o m p l i a n c e - w i t h any

m a n d a t o r y r e q u i r e m e n t s of lav; a p p l i c a b l e to the a c t i o n to be t a k e n

by Vendor , take or cause to be t a k e n by their agent or agen ts im-

mediate possession of the - E q u i p m e n t , . or any u n i t t h e r e o f , w i t h o u t

l i ab i l i ty to return to Vendee any sums theretofore paid and free

f r o m . a l l c laims wha t soeve r , excep t as h e r e i n a f t e r in this A r t i c l e

17 expressly p rov ided , and may remove the same f rom possession

and use of Vendee , or any other p e r s o n , and for such purpose may ,

enter upon V e n d e e ' s premises ' 'where any of the Equipment may be

loca t ed , and may use and e m p l o y in connec t ion ' w i t h s u c h removal

a n y - a v a i l a b l e t rackage and other fac i l i t i e s or means of Vendee ,

wi thout process of l a w . In case Vendor shall r i g h t f u l l y demand

possession of the- E q u i p m e n t in pu r suance of th is Agreement and

shall r easonab ly d e s i g n a t e a point o r . p o i n t s upon the p r emise s

of Vendee for the d e l i v e r y of the E q u i p m e n t . to V e n d o r , V e n d e e

shal l , a t its. own e x p e n s e , f o r t h w i t h and in the u s u a l m a n n e r ,

cause the E q u i p m e n t to be moved to such a po in t or po in t s as shal l

be des igna ted by V e n d o r - and shall there de l i ve r the E q u i p m e n t or

cause i t . to be d e l i v e r e d to V e n d o r ; a n d , a t the o p i n i o n of V e n d o r ,

Vendor may keep the E q u i p m e n t , on any of the p r o m i s e s o f V e n d e e

u n t i l Vendor sha l l have l ea sed , sold or o t h e r w i s e d i sposed o f . t h e '

- 19



same, arid f o r ' - s u c h purpose Vendee agrees to f u m i s - h , w i t h o u t charge

for r en t , or s torage, the . necessary f a c i l i t i e s at any p o i n t or •-*:"• v* '
"• "<!(:ilrf j.

- ' ••--; ,. '• '• 1 " - ' : ' - • • . - -„ , • - '•&''- "~-
.po in ts selected by Vendor reasonably conven ien t to V e n d e e . . T h i s . - ,

agreement to de l iver the E q u i p m e n t as- he re inbe fo re provided is of

the essence o f the ag reement be tv /een the p a r t i e s , a n d , upon app l i -

cat ion to any cou r t of e q u i t y h a v i n g j u r i s d i c t i o n in the p r e m i s e s ,

Vendor shall be en t i t l ed to a decree against Vendee requ i r ing

spec i f i c per formance he reo f . Vendee hereby exp re s s ly v;aives any

arid all claims agains t Vendor and their agen t or agents for

damages of wha teve r n a t u r e in connec t ion v;ith any r e t ak ing of any .

. u n i t - - Q - f - t h e Equipment in any reasonable m a n n e r .

If an event of d e f a u l t shall occu r , t h e n at any t ime

a f t e r the ent i re , i n d e b t e d n e s s in re sped of the p u r c h a s e pr ice

shall have been d e c l a r e d i m m e d i a t e l y due and p a y a b l e as here in-

before p rov ided , Vendor may proceed to e x e r c i s e one or more , or-

al!, of the V e n d e e ' s r ights and remedies r e l a t ing to the use of

any of the E q u i p m e n t , and in such event may co l l ec t any p a y m e n t s

due t h e r e f o r . . • .

If an event of de.faul t shall occur , .. then at: any t ime

a f t e r the ent i re i n d e b t e d n e s s in respect of pu rchase pr ice shall

have been d e c l a r e d i m m e d i a t e l y due and p a y a b l e as h e r e i n b e f o r e

p r o v i d e d , Vendor ( a f t e r r e t a k i n g possess ion o f t h e E q u i p m e n t a s

here inbefore - in t h i s A r t i c l e 1 .7 p r o v i d e d ) may at i t s e l e c t i o n

re ta in the E q u i p m e n t as i t s own and make s u c h d i s p o s i t i o n thereof

- 20



as Vendor sha.ll deem f i t , and in s u c h e v e n t a l l o f / V e n d e e ' s r i gh t s

in the E q u i p m e n t will, t h e r e u p o n t e r m i n a t e a n d , to , tjie, e x t e n t , no'-LV™.
• '"*;-••,. - . '- ''••-'• _'-,..-•" '•&"- •

prohibi ted by any mandatory requ i rements of l aw , al l paymen t s made

by Vendee .may be r e t a i n e d , by V e n d o r as c o m p e n s a t i o n for the use

of the E q u i p m e n t by V e n d e e ; p rov ided , however , that i f V e n d e e ,

w i t h i n , twen ty ' days of rece ip t of no t ice of V e n d o r ' s e lec t ion to

retain the E q u i p m e n t for i ts own use, as h e r e i n a f t e r p rov ided ,

shall pay . or cause to be paid to Vendor the total unpa id balance

of the indebtedness in respec t of the purchase p r i c e of al l the

E q u i p m e n t , together w i t h in teres t thereon a.ccrued and u n p a i d and

"•all ofc-her p a y m e n t s due by Vendee under t h i s A g r e e m e n t , then in

such event a b s o l u t e right to the possession of, t i t le to and

prope r ty in s u c h E q u i p m e n t shall pass to and vest in V e n d e e ; , or

.Vendor w i t h or w i t h o u t r e t ak ing possession t h e r e o f , may a t i t s

e lect ion sell the E q u i p m e n t , or . any unit t h e r e o f , f r ee f r o m any

and al l c la ims of V e n d e e , or of any o the r pa r ty c la iming by,

through or u n d e r V e n d e e , at law or in e q u i t y , at p u b l i c or p r i v a t e

sale and wi th or w i t h o u t • a d v e r t i s e m e n t as V e n d o r may d e t e r m i n e ,

a l l s u b j e c t to and in compl iance w i t h any m a n d a t o r y ' r equ i rements

of law then in . force and applicable to such sale; and the proceeds

of such sale, less the a t t o r n e y ' s fees arid any o t h e r . e x p e n s e s - in-

curred by Vendor in tak ing possession of , r emoving , s to r ing and

se l l ing the E q u i p m e n t , sha l l be c r e d i t e d on the a m o u n t ' due to
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Vendor under the p rov i s ions o f th is A g r e e m e n t . W r i t t e n n o t i c e o f

. . V e n d o r ' s e lec t ion to re ta in the E q u i p m e n t for i ts own use may be
' - • „ . ' ' • • • . • - . . ' • ~%-..-C • •

given to Vendee by telegram or registered mail a'ddre'sse-d- to Sendee'

as provided in A r t i c l e .22 he reo f , at any, ..time dur ing a pe r iod of

t h i r t y days a f t e r the en t i re i n d e b t e d n e s s in respec t of purchase

p r i ce ' sha l l have been dec lared immed ia t e ly due and payable .as

hereinbefore p rov ided ; .and .if . no such not ice shall ,haxe been g iven ,

Vendor shall be deemed to have elected to sell the E q u i p m e n t

in accordance wi th the P'rovislons of this Ar t i c l e 17-

To .the ex ten t p e r m i t t e d :by any manda to ry r e q u i r e m e n t s

"of ' • lav£ then irT force and appl icable thereto , any sale of the

E q u i p m e n t hereunder may .be held or conduc ted at premises of vendee
in York, Pa.

at such , t ime or .time-s as Vendor may f ix (un le s s

Vendor shall specify a d i f f e r e n t , p lace or p laces , in w h i c h case

the sale shall be held at such place or places and at such time or

t imes as Vendor may s p e c i f y ) , in" one lot and as an e n t i r e t y , or

in separate lots and w i t h o u t the necess i ty of ga the r ing at the '

place of s a l e ' t h e p roper ty to be sold, and in genera l in. such man-

rier as Vendor may d e t e r m i n e in compl iance w i t h any such requi re-

m e n t s of l aw, p rov ided that V e n d e e ' . s h a l l be given w r i t t e n not ice

of sueh sale as p r o v i d e d in an.y such r e q u i r e m e n t s , bu t ; in any e v e n t

not less than ten d a y s prior t h e r e t o , by t e l e g r a m - o r 1 . regis tered

mai l addressed to Vendee as p rov ided in A r t i c l e 22 h e r e o f . If

such sale shall be a p r iva te sale pe rmi t t ed by such r e q u i r e m e n t s ,

- 22



it shall be s u b j e c t to': the r ight of Vendee bo pu rchase or provixle*
• - -^.. ~ -.. •• .. - ,._: :/ :.-%<.. -r.;/-u.

a purchaser, wi th in ten days af ter notice of the proposed .sale,.. ....

at the same -pr ice o f f e r e d by'" the in tend ing - p u r c h a s e r or ' -a ' .be . t te r

price-. To the e x t e n t not p roh ib i t ed by any s u c h r e q u i r e m e n t s of

l aw , Vendor may i t s e l f bid for and become the p u r c h a s e r of

the . E q u i p m e n t , o r any uni t t h e r e o f , so o f f e r e d fo r sale •• without

accountab i l i ty to Vendee (excep t to the e x t e n t of surp lus money

received as h e r e i n a f t e r p rov ided in this A r t i c l e 17) , and in pay-

ment .of the p u r c h a s e price the re fo r Vendor shall he e n t i t l e d to

the extent, no-fc p r o h i b i t e d - as aforesaid to have c r ed i t ed on a c c o u n t

thereof all sums due to. Vendor f rom Vendee he re u n d e r .

Each and every power and remedy hereby spe c'if .1 ca l ly

given to Vendor s h a l l ' b e in a d d i t i o n to eve ry o t h e r power and
14."

remedy hereby specifically given or' now or hereafter existing at

law or In equity, and each and every power and remedy may be ex-

ercised -from, time to time and. simultaneously and as often and in

such order as may be deemed expedient by Vendor.. .All such powers

and remedies shall: be cumulative and the exercise any other or others.

No delay or omission of Vendor in the exercise of any such power

or remedy and no renewal or extension of any payments due here-

under shall impair any such po.wer -or remedy or shall be construed

to be a waiver of any default or an acquiescence thcre.in.



If, after applying .all- sums of money realized by Vendor •*•"'*
.. <_. •; -" - .. ' .' - -%,-t. ••--».:... .. - —. ^ ._...-- -V •• ~

under the remedies herein provided, there shall remain any amount -.

due to them .under the provisions of th-is-Agreement, Vendee shall,

pay the amount of such deficiency to Vendor upon demand and, if

Vendee shall fail to pay such deficiency, Vendor may bring suit

therefor and shall be entitled to recover a.judgment therefor

against Vendee. If, after applying as aforesaid all sums"realized

by Vendors, there shall remain a surplus in the possession of

Vendors, such surplus shall be paid to Vendee.

Vendee will pay all reasonable expenses, 'including attor-

neys' fees, incurred by Vendor in enforcing its remedies under

the terms of this Agreement. In the event that Vendor shall

bring any suit to enforce any of its rights hereunder and shall
•&

be en t i t l ed to j u d g m e n t , then in such sui t V e n d o r may recover

reasonable e x p e n s e s , i nc lud ing a t t o r n e y s ' f e e s , and the a m o u n t

thereof s h a l l ' b e i n c l u d e d i n such j u d g m e n t .

In the e v e n t of a s s ignment s o f . i n t e r e s t s h e r e u n d e r to

more - t h a n one assignee, each such ass ignee shall be e n t i t l e d to

exercise al l r igh t s of Vendor hereunder in respec t of the Equip-

m e n t a s s igned to such assignee , • irre spec t :i ve of- any a c t i o n or

f a i l u r e to act on the p a r t of any o the r 1 a s s i g n e e .

A R T I C L E 1.8. Appl icable Sjtate L a w s . Any p r o v i s i o n of

this- Agreement p roh ib i t ed by- any appl icable lav; of a n y - S t a t e or the



- • > -
District of Columbia, or which would convert t,lfi,p Agreement'. ...... intb^-.

any., instrument other than agreement of conditional sale, shall as

to such .jurisdiction be ineffective, without mod i fylng the. remain-

ing p r o v i s i o n s of t h i s A g r e e rne n t . W h e r e , h o w e v c r , t lie c o n f 1 i c t i ng

provisions of a n y a p p 1 i c a b 1 e la w m a y be v; a :i v e d , 1 1 i e y a r e h e r e b y

waived, by Vendee to the fullest extent permitted by. law, to the

end that this Agreement s.hal-1 be deemed to be an agreement of con-

ditional sale and enforced as such..

." . - '-• Except as otherwise provided in this Agreement ,- Vendee

to the fullest extent permitted by law, hereby -waives all statu-

tory o r o t h e r 1 e & a I r e q 1 1 1 r e in e n t s f o r a n y n o t i c e o f a n y k i n d ,

notice of intention to take possession of or to sell or lease the

Equipment, or any unit thereof, and any other requirements as to

the time, place .and terms of sale thereof, any other requirements

with respect to the enforcement of Vendor's rights hereunder and

any and all... rights of redemption.

A.RTICLE 19- K xt en ̂_io^n_ t^o t_ a _W a_3_yc-r . 'No de 1 ay . or oin:i.s-

sion in the exercise of any power or remedy herein provided ,or

otherwise available to Vendor shall impair or affect Vendor's

right thereafter to exercise them. Any extension of time for pay-

ment tier e under or other1 indulgence duly granted to Vendee shall

not otherwise alter or affect Vendor '.y rjghts or Vendee's obliga-

_tibns hereunder. Vendor's acceptance of any payment after it shall

have become due he-reunder shall not be deemed to alter or affect

Vendee's rights hereunder with respect to any subsequent payments



or any prior or subsequent default • he re under .. - ... •• '. %̂,>J
• ' ' ' - • . • . """l:- ' " ' ! - "•""'• _T ..f,.--"" <••*'•

ARTICLE 2.0. Recording. . . . , Vendee sji.all at .its e x p e n s e ,

p r o m p t l y cause t h i s A g r e e e m e n t and any a s s i g n m e n t s h e r e o f , and 'an;

s u p p l e m e n t s here to or t h e r e t o , to be f i l e d and recorded v / i t h the

In te r s t a t e Commerce Coiuiri ssi.on in .accordance w i t h Sect ion 20c of

the Inters tate Commerce A c t ; and Vendee shall at i ts expense

'p rompt ly f r o m time, to t ime do and .perform any o the r act and .shall

e x e c u t e , - acknowledge , ' d e l i v e r , f i l e , register and record any and

. al l ' Jf_u_rther i n s t r u m e n t s. required by law or r easonab ly r eques ted

by Vendor for the purpose of proper- p r o t e c t i o n , ' t o the sa t i s fac-

t ion of c o u n s e l . f o r V e n d o r , of their t i t le to and s e c u r i t y in ter-

est in the ' E q u i p m e n t and the i r r igh ts under ..this A g r e e m e n t or for

the, purpose of c a r r y i n g out the in tent ion of th is A g r e e m e n t ; and

Vendee will p r o m p t l y f u r n i s h or cause to be f u r n i s h e d to Vendor

ce r t i f i ca tes or o ther e v i d e n c e s o.f such f i l i n g , regis t ra t ion and

recording, , and an o p i n i o n ' o r o p i n i o n s of counse l for Vendee v / i t h

respec t t h e r e t o , s a t i s f a c t o r y to Vendor ;

A R T I C L E 21. Paymen t^ of £xpe_nse§_. Vendee wil l pay al l

expenses of the Vendor , iric l ud i ng . s tamp or o the r t a x e s , if a n y ,

and wil l also pay the -expense, of p r in t ing or other d u p l i c a t i n g ,

e x e c u t i o n , a c k n o w l e d g m e n t , d e l i v e r y , f i l i n g , r e g i s t r a t i o n o r

26 -



record ing of V.h is A g r e e m e n t , of the f i r s t a s s i g n m e n t by Vendor of

this Agreemen t , or any ins t rument supp lementa l to, or .amend atpry,s6f

this Agreement or -such assignment, and of any cer t i f ica te of "the •• -

p a y m e n t in f u l l of the Indeb t ednes s in respect of p u r c h a s e price

due h e r o u n d e r .

ARTICLE 22. Mot ice . Any not ice hereunder to Vendee •

shall be .deemed to be properly served, if delivered or mailed to

Vendee at 490 East Market Street, York, Pa. 17403

, or at such other address as may have been f u r n i s h e d

in wiil-tjLrig by. Vendee to Vendor. Any notice hereunder tq the

Vendor shall be deemed to be proper ly served if de l ivered or

mailed to the V e n d o r , at 10 Pieldcrest Drive, East Brunswick, N . J .

. . ' or

at such o ther address as may have b e e n ^ f u r n i s h e d in wr i t i ng to.

Vendee by V e n d o r . An a f f i d a v i t by any person so de l iver ing or

mailing such notice in respect of such, del ivery or mail ing shall

be d e e m e d . t o - b e - a n d shall be conc lus ive ev idence of the g iv ing and

receipt of such n o t i c e .

A R T I C L E 23... H e a d i n g s . - ' A l l - a r t icle head ings ' a r e ' - i n s e r t ed

for convenience on ly and shall not a f f e c t any cons t ruc t ion or in-

t e rp r e t a t i on of t i i i s A g r e e m e n t .

A R T I C L E . 2 ' 4 . Law G o v e r n i n g . - The terms of t i l l s A g r e e m e n t

and all r igh ts and obl igat ions hereunder shall be. governed by the
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laws of the C o m m o n w e a l t h o-f Pennsylvania ; -p rov ided , ho wever , ; that

the part ies shall be ent i t led to all rights conferred.. b..y Sect ion n?fc.>

20c of the Interstate Commerce A c t .

A R T I C L E 25- E_?Jr?4jL?-on • This Agreement may be simul-

taneous ly executed in any number of counterpar ts , , each of which so

executed shall be deemed an original,, a.nd such counterpar ts 'to-

.gether shall cons t i tu te bu-t one and the same cont rac t , which shall

be s u f f i c i e n t l y evidenced by any such original .counterpar t .

ARTICLE 26. Var ia t ion and- _Waiver .' No variation of this .

Agreement and no~ waiver of any of its provisions or conditions

... be valid unless in writing and signed by or on behalf of

Vendor and Vendee. ' .

IN WITNESS WHEREOF, the parties hereto have caused this

Agreement to be duly executed as of the day, month and year first

above .written. , . . -

EMONS LEASING CO...,, INC.

M A R Y L A N D . S/'PENNSYLVAN:
R A I L R O A D ' C O M P A N Y

// • '
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STATE OF .NEW YORK )

COUNTY OF. NEW YORK )

On
ROBERT GROSSMAN, to me known, v;ho
sworn , did depose and say t h a t he
9 0 0 c e a n A v e nu e , M ,; i s s a p e q u a , L o n g
1: h a t h e i s t h e I3 r e s i. d e n t of Evn o 1 A s
the Corporation described in and .which. executed
foregoing instrument; that he knows the seal of

before me- came
being by me duly
resides- a t
Island, New York 11758
Leasing Co. , Inc '. •

the
said

•Corporation; • that the seal affixed to 'said - instrument '
is- such corporate seal; that it: was 'so affixed by order
of the Board of Directors of said Corporation; and that*
.lie signed his name thereto by like - order ..

^Notary Public
JUDIT

, Notary Puhli
••' No
r. C'Mli'W i .,w ,-,: ~,,̂ v ., -;/
Commission Expi res March 30, |=/ jJ^->

JUDITH H MA.rzr.rr A ('C
, Notary Puhli,. •;,,.„ ,,f Nnw v,,fl
' No. 31-778?;?- , ".

STATE OF NEW YORK )

COUNTY OF NEW YORK )
SS. : .

On -the— ^ i-3-''/ J , before me came
HERMAN LAZARUS-, to me known,- who being by-Hie duly
sworn, did'depose and-say that he resides at
555 A r dmor e L<' i ne, Y o r k Pe nn s y1van i a
that he is the President of the'Maryland and Pennsylvania
Railroad Company, the Corporation described in and which
executed the foregoing instrument;, that he knows the seal
of said Corporation; that the seal affixed to said instrument
is such corporate seal; that it-was so affixed by order
of the' Board of Directors of said Corporation; and that
he s-igned his name thereto by like order;

i/, ' /{ 6
Notary Public

.\\m~\~\ H.- MAT^PTTA .
Notary Public, Sld lo of Nev.* Yor-fc

" No. 31 77 (3?:i;?S
., Qualified i" Now Yo'rli County ""? /
Commission Expires March ' 30, !?___''
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EXHIBIT "A'

100 - New 70 ton..50'6'r Single Sheathed, Outside Stake, Rigid Underframe,
1 • .' , '

General Purpose Box Car, Class "XM" with the following markings:

MPA 9100 - 9199


